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Wayne E. Brown, President, Big Bear Stores Company. 


PRESIDENT’S LETTER 



May 15,1964 


To Our Stockholders: 

Big Bear Stores Company continued its progress during the year just ended, the 
results of which are described in this report. New records were again established in sales 
and earnings for Big Bear stockholders. Comparative figures are summarized on Pages 6 
and 13. 

Consolidated sales of Big Bear Stores Company, and its subsidiaries (Hart Stores, 
Inc., Buckeye Premium Stamps, Inc., Big Bear Bakeries, Inc. and Zane Trail Realty, Inc.) 
for the fiscal year ended February 29, 1964 (52 weeks) amounted to $108,147,772.75. For 
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the preceding fiscal year through March 2, 1963 (53 weeks), sales were $102,369,180.16. 
This represents an increase of $5,778,592.59 or over 5% of sales. 

The increase in sales was accompanied by an increase in profits. Earnings of the 
Company after all charges, before Federal taxes on income, were $4,506,188.39 in the latest 
fiscal year, compared with $4,175,878.41 in the previous year. Net income after taxes was 
$2,278,977.12 against $2,089,801.08 in the year before. The net income was equal, after 
preferred dividend requirements, to $1.78 per share on the 1,272,859 common shares out¬ 
standing at February 29, 1964. This compares with $1.66 per share last year. As a result 
of the 2^4% stock dividend paid January 6, 1964, the number of shares outstanding 
increased by 26,195 shares over the number outstanding one year ago on March 2, 1963. 

Dividends: On June 11, 1963, the Board of Directors increased the cash dividend 
to be paid July 1, 1963, from 17< per share per quarter previously paid, to 20^ per share. 
This increased dividend was also paid on October 1, 1963. On January 6, 1964, there was 
paid a 2 ^ 4 % stock dividend plus an extra cash dividend of 5< per share. This continues 
our policy of paying dividends partially in stock so that funds may be retained for further 
expansion. 

Expansion of Warehouse: High quality standards of products and service, rigidly 
adhered to, have been a Big Bear objective since the Company’s inception. To meet the 
strong consumer demand for quality perishable merchandise, particularly for meat, fresh 
fruits and vegetables, and other perishables, we are presently adding 60,000 square feet 
of space to our perishable goods warehouse. Seventy-five per cent of this space is refrig¬ 
erated, and the balance is air-conditioned with temperature maintained at 60 degrees. 
The refrigerated area will triple our meat storage capacity and make special provision 
for the storage of fresh-dressed chickens and eggs. In addition, the frozen food storage 
capacity will be doubled, and we will now have space in which to store ice cream at a 
temp)erature maintained at 20 degrees below zero. This addition will give us one of the 
largest perishable merchandise warehouses in the country and the most modern and 
efficiently equipped. 

Purchase of New Bakery: Our customers respond to prices and values made possible 
by modern equipment and efficient operating methods. It has long been the opinion of 
management that the stores’ bakery departments needed a better quality of baked goods 
and a larger variety of specialty items at low prices. We have felt the need of a large 
central bakery so that top quality products and large production could be attained and 
controlled by our Company. With this in mind, on October 5, 1963, Big Bear purchased 
the Columbus bakery facilities of the Donaldson Baking Company. The bakery contains 
a floor space of approximately 90,000 square feet and a bread-making capacity of 4,500 
one-pound loaves per hour. With this new facility and its modern¬ 
ization with many new automatic machines, we are now able to 
provide our customers with a complete variety of Danish pastries, 
cakes, pies, rolls, breads and other delicious baked goods. The 
pastries are baked daily and delivered fresh to our stores. The 
bakery products are being marketed under the trade name of 
“Betty Brown”. We have great production capacity in this bakery 
so that as our company grows, our facilities will be adequate for 
many years ahead. 
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New Stores Opened: Another milestone passed this year included the opening of 
the first Harts Family Center (a wholly owned subsidiary of Big Bear), opened October 
16, 1963, in Bridgeport, Ohio, just west of Wheeling, West Virginia, on U.S. Route 40. 
Located on a 12 acre plot, the new 100,000 square foot unit offers a new concept in shop¬ 
ping and saving to the residents of the entire area. Thirty complete departments feature 
general merchandise in all major categories with the exception of major appliances and 
furniture. All departments are owned and operated by Harts with the exception of five 
specialty goods departments, which latter are leased to responsible operators. Over 20% 
of the floor space is devoted to supermarket food operations, making this store the most 
complete and most competitive department store type facility in this part of the country. 

A new store was opened at Berwick Shopping Center in Columbus, Ohio, on 
March 4, 1964 (just after the close of the fiscal year), two stores were completely 
remodeled during the year, and ten stores were partially remodeled. 

Future Expansion: We contemplate the opening of five other new stores which are 
either in the process of construction or on the drawing board. Three of these will be 
located outside of Columbus — one at Mansfield, Ohio, one at Reynoldsburg, Ohio (a 
suburb of Columbus), and another at an undisclosed location out of town. One store in 
Columbus will be located at Route 33 and Fishinger Road, and the other one at an 
undisclosed location. 

Advertising and Promotions: Our promotions during the year were particularly 
effective. Big Bear sponsored TV Bingo for a 26-week period starting in September, 1963. 
This show reached more viewers than any other daytime show ever scheduled locally. 
Over 125,000 persons played Bingo in their homes each day, and each week over 30,000 
viewers mailed their cards to the TV studio to be eligible for the prize drawings. 

Over 50,000 customers used Big Bear discount coupons to attend Kenley Players 
theatrical shows last summer, in which were presented stars of stage, screen and television. 
The personalities included among others, Edie Adams, Ann Blyth, and Gardner McKay, 
who also made personal appearances at Big Bear Stores, signed autographs, and awarded 
tickets to the shows in which they were featured. 

In October we again sponsored the Jackson County, Ohio Apple Queen, as we have 
the past six years. These activities, along with our many other advertising and promotion 
projects, were responsible for carrying the ‘‘Big Bear Story'’ to the public. 

In view of the drastically increased pressure of competition in the food industry 
generally, and particularly in our operating area, I am proud to present this report of our 
results and progress during the past year. I want to thank our employees, stockholders 
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BIG BEAR PROMOTIONS 



Wayne E. Brown completes arrangements with Joe Vispi, left, Kenley Players assistant 
producer, and Frank Kenley, business manager, for Big Bear's tie-in with America's most 
exciting summer theater. Big Bear offered customers discount tickets to Kenley Players 
fourteen productions featuring big name stars. 



Michael J. Knilans awards the first weeks top prize of $1,000 
cash to the lucky winner of Big Bear's 30th Anniversary 
Sweepstakes. During the twelve week promotion Big Bear 
offered $30,000 cash in denominations varying from $25. 4 

to $1,000. 



Harold Cooper, Columbus Jets General Manager, and Wayne 
E. Brown announce that Big Bear bought out the entire 
stadium for the Jets two opening games. The distribution of 
20,000 tickets in Big Bear Stores assured capacity crowds 
for the openers. 




















AND PUBLIC RELATIONS DURING 1963 



William S. Ireland and Wayne E. Brown welcome Miss 
Barbara Sergent to Columbus. Miss Sergent, 1963 Jackson 
County Apple Queen, and her court reigned over Big Bear's 
annual apple sale. 



Big Bear gave a running start to the Charity Newsies 57th 
annual red heart newspaper auction by buying the first paper 
to roll off the press. Newsies President Carl Graf, left, and 
chairman Harry L. Ludwig present the paper to Wayne E. 
Brown. 



Big Bear's TV-BINGO became the most watched and talked 
about show on Columbus daytime television. Station person¬ 
alities Janet Green and Chuck Nuzum sort 35,000 letters that 
arrived in response to an offer made on the program. 



Wayne E. Brown receives a certificate of Merit initiating Big 
Bear into the exclusive $100 Million Club from Harold T. 
Brunette, left, and Richard Zimmerman. At present, 38 food 
5 chains have attained an annual volume exceeding $100 
Million. 
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BIG BEAR STORES COMPANY 
AND WHOLLY OWNED SUBSIDIARIES 

COLUMBUS, OHIO 

STATISTICAL SUMMARY 
OF PAST TWO YEARS 

For The Year Ended 



February 29, 

March 2, 


1964 

1963 


(52 Weeks) 

(53 Weeks) 

Sales and other income. 

$108,147,772.75 

$102,369,180.16 

Profit before Federal taxes based on income . . . 

$ 4,506,188.39 

$ 4,175,878.41 

Federal taxes based on income. 

$ 2,227,211.27 

$ 2,086,077.33 

Net income . 

$ 2,278,977.12 

$ 2,089,801.08 

Percentage of net profit after tax, to sales. 

2.1% 

2.0% 

Preferred dividend provision. 

$ 13,662.50 

$ 13,700.00 

Common stock: 



Earnings applicable. 

$ 2,265,314.62 

$ 2,076,101.08 

Shares outstanding: 



Class B voting. 

179,522 

175,145 

Class A non-voting: 



In escrow . 

92,228 

122,725 

Other outstanding. 

1,001,109 

948,794 

Total common shares outstanding. 

1,272,859 

1,246,664 

Earning per share: (Note 1) 



Class B voting 

$ 1.78 

$ 1.66 

Class A non-voting: 



In escrow (Note 2) . 

$ 1.78 

$ 1.66 

Other outstanding. 

$ 1.78 

$ 1.66 

Common dividends paid (Note 3) . 

$ 786,895.02 

$ 618,529.23 

Per share (Note 4) . 

$ .62 

$ .51 

Stock dividends issued. 

21/2% 

21/2% 

Stores in operation at year-end. 

39 

38 

The earnings per share for the year ending March 2, 1963, if adjusted 

for the 2%% common 


stock dividend paid January 6, 1964, would be $1.62 per share. 

Note 2. Dividends on Class A conunon stock remaining in escrow are restricted to a maximum of 16%0 
per share per annum. 

Note 3. Includes cash dividends paid for fractional shares on stock dividends but excludes any value 
applicable to stock issued as a stock dividend. 

Note 4. This excludes cash paid for fractional shares, is applicable only to non-escrow common stock, 
and represents only the quarterly cash dividends paid in each year. 
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CONSOLIDATED GROSS SALES 


MILLIONS OF DOLLARS 



GROSS SALES FOR FISCAL YEAR ENDING IN: 


1954 .. 

-$ 43 , 652 , 370.82 

1959 .. 

-$ 79 , 737 , 504.90 

1955 .. 

_ 54 , 603 , 943.30 

1960 .. 

- 88 , 634 , 599.02 

1956 .. 

_ 61 , 205 , 427.54 

1961 •. 

- 92 , 510 , 205.83 

1957 .. 

_ 71 , 490 , 808.15 

1962 .. 


1958 .. 

_ 74 , 398 , 756.71 

1963 .. 

- 102 , 369 , 180.16 


1964 .$ 108 , 147 , 772.75 
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Garden fresh produce is only a 
part of the large modern super¬ 
market that completes Harts one- 
stop shopping concept. 


The domestic department offers the 
widest selection of fabrics, patterns, 
and dry goods in Eastern Ohio. 


Harts Family Center in Bridgeport, 
Ohio serves the Ohio Valley and 
greater Wheeling, W. Va. area 
with more than thirty departments. 































ITS 

G^TER 

rving the Cp/)io Valley 
, Wetf Virginia area. 


The tastefully decorated store inte¬ 
rior is invitingly designed to make 
shopping at Harts a distinct pleas¬ 
ure. 


I 


Harts three acres of shopping area 
includes budget and high fashion 
clothing for women, men, and 
children. 


I 


A sectional view of the sporting 
goods, camera, and prescription 
departments illustrates the com¬ 
pleteness of Harts Family Center. 










































REVIEW OF OPERATIONS 



STATISTICAL SUMMARY OF PAST TWO YEARS 

Comparative results of the last two completed fiscal years is presented on page 6, 
in the Statistical Summary. The following pages contain further detailed description. 


CONSOLIDATED GROSS SALES 

“Consolidated Gross Sales”, includes income from sales as well as services and other 
income, from Big Bear Stores Company and its wholly-owned subsidiaries, Hart Stores, 
Inc., Buckeye Premium Stamps, Inc., Zane Trail Realty, Inc., and our latest addition. 
Big Bear Bakeries, Inc. 

This year Consolidated Gross Sales reached $108,147,772.75, an increase of 
$5,778,592.59 or 5.6% over last year’s total of $102,369,180.16. 

The Consolidated Gross Sales chart on Page 7 shows the increase by year during 
the last eleven years. It is significant to note that the sales in the year ending February 28, 
1954, the first year on the chart, were only $43,652,370.82. Thus this year’s sales were 
approximately two and one-half times those of the first year shown. The sales figures 
include those from Hart Stores, Inc. from the date of acquisition December 27, 1954, 
income of Buckeye Premium Stamps from the organization date on October 3, 1955, 
rental income of Zane Trail Realty from its inception on March 25, 1958, and Big Bear 
Bakeries, Inc. from October 5,1963 on. 

During the past year a Big Bear Store was opened in the first Harts Family Center. 
Thus the number in operation at year-end was thirty-nine. 


EARNINGS 

Consolidated profit for the year, before federal income tax, was $4,506,188.39, an 
increase of $330,309.98 or 7.91 per cent over last year. Federal income taxes, totaling 
$2,227,211.27 absorbed 49.43 per cent of earnings. Consolidated net profit for the year, 
after federal income tax, was $2,278,977.12 compared with $2,089,801.08 in the preceding 
year. This represents an increase of $189,176.04 or 9.05 per cent. 

This year the net profit per dollar of sales was 2.1 per cent compared with 2.0 
per cent for the prior year. 

Per share common stock earnings, based on a total of 1,272,859 Class A and Class B 
common shares outstanding at the current year-end, were $1.78, compared with $1.66 on 
1,246,664 shares last year. The earnings per share for the year ending March 2, 1963, if 
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REVIEW OF OPERATIONS —Continued 


adjusted for the 2|4% common stock dividend paid January 6, 1964, would be $1.62 
per share. 

CAPITAL STOCK 

On January 6, 1964, a stock dividend was paid. This resulted in an increase 

in the stated value of common stock during the year as follows: 


On Class A common stock. $ 458,199.00 

On Class B common stock. 91,917.00 

Total increase due to stock dividends. $ 550,116.00 

Other stock transactions. 1,473.38 

The beginning balance was. 3,928,085.25 

The balance at February 29,1964 was. $4,479,674.63 


The increase was based upon a market price of $21.00 at the dividend date. 
During the year, options were exercised on 31,197 shares of Class A common stock, 
on options held by certain officers and employees of Big Bear Stores Company and 
subsidiaries. For further details see Notes to Financial Statements. 


DIVIDENDS 

Cash dividends of $786,895.02, equivalent to 62^ per share on Class A and Class B 
common stock not in escrow, and 16%^ per share on the Class A common stock held in 
escrow, were paid during the year. The payment of the reduced rate on stock in escrow 
is in conformity with the escrow agreement dated January 12, 1957. Also, cash dividends 
of $13,662.50, the equivalent of $5.00 per share, were paid on the Prior Preferred stock. 
Cash dividends paid, totaled $800,557.52. The quarterly cash dividends per share paid 
during the last two years were: 



Year Ended 

Year Ended 


February 29, 1964 

March 2, 1963 

First quarter. 

. 17jf 

17^ 

Second quarter. 

. 20< 

17< 

Third quarter. 

. 20< 

17^ 

Fourth quarter. 

. 


Totals . 

. 62< 

51^ 


In addition, on January 6, 1964, a dividend of 2^% payable in common stock, 
was paid on the common stock not in escrow. The total stock thus issued was 21,818 
shares of Class A common, and 4,377 shares of Class B common. Fractional shares were 
paid in cash at the rate of $21.00 per share. 
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CONSOLIDATED PROFIT BEFORE FEDERAL 
INCOME TAX AND DISTRIBUTION THEREOF 


4 , 800,000 



■■■■ Profit before Federal Income Tax 
t i Federal Income Tax 

I 1 Retained Earnings after Tax 

I i Cash dividends paid* 


*ln addition to the cash 
dividend, beginning in 
1958, there was paid a 
5% common stock divi¬ 
dend in 1958 and 1959, 


a 3V2% common stock 
dividend in 1960, 1961 
and 1962, and 21 / 2 % 
common stock dividend in 
1963 and 1964. 


CHART SHOWING CONSOLIDATED PROFIT BEFORE 
FEDERAL INCOME TAX AND DISTRIBUTION THEREOF 

The disposition of consolidated profits before federal income tax, in the last ten 
years, between federal income tax paid, dividends paid, and retained earnings, is shown 
on the bar chart above. 


BALANCE SHEET COMMENTS 

Net working capital increased $681,361.52 during the year and the Company’s 
financial position remains strong. 

(Continued on Page 16) 
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BIG BEAR STORES COMPANY 
AND WHOLLY OWNED SUBSIDIARIES 

COLUMBUS, OHIO 


STATEMENT OF INCOME AND EARNED SURPLUS 
FOR THE YEARS (52 WEEKS) ENDED 
FEBRUARY 29, 1964 AND MARCH 2, 1963 (53 WEEKS) 



February 29, 
1964 

(52 weeks) 


March 2, 
1963 

(53 weeks) 

Gross sales and other income. 

$108,147,772.75 

$102,369,180.16 

Cost of sales and expenses excluding depreciation... 

102,221,153.72 


96,784,788.26 

Profit before depreciation and federal taxes 

based on income. 

$ 

5,926,619.03 

$ 

5,584,391.90 

Depreciation . 


1,420,430.64 


1,408,513.49 

Profit before federal taxes based on income. 

$ 

4,506,188.39 

$ 

4,175,878.41 

Federal taxes based on income for the current year . . 


2,227,211.27 


2,086,077.33 

Net profit to earned surplus. 

$ 

2,278,977.12 

$ 

2,089,801.08 

Earned surplus at beginning of year. 


8,345,938.23 


7,287,822.38 


$ 10,624,915.35 

$ 

9,377,623.46 

Dividends: 





Paid in cash. 

$ 

800,557.52 

$ 

632,229.23 

2^4% Stock dividend (at market value on 

dividend date) . 


550,116.00 


399,456.00 

Total dividends. 

$ 

1,350,673.52 

$ 

1,031,685.23 

Earned surplus at end of year. 

$ 

9,274,241.83 

$ 

8,345,938.23 
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BIG BEAR STORES COMPANY 

COLUMBUS, 

BALANCE SHEET 




ASSETS 

CURRENT ASSETS 

Cash on hand in banks. $ 3,872,656.19 

U. S. Treasury bonds at cost, less amortized premium 

(market value $397,250.00) . 402,159.22 

Notes receivable and accrued interest. 127,173.14 

Accounts receivable. 210,018.80 

Merchandise inventory, at lower of cost or market... 9,697,520.81 

Real estate developed and held for resale — net of depreciation. 1,133,207.17 

Other current assets. 2,937.44 

Total current assets. $15,445,672.77 


OTHER ASSETS 

Cash surrender value of life insurance on officers. $ 65,979.54 

Investments, at cost. 172,(X)0.00 

Miscellaneous other assets. 47,497.42 


Total other assets 


285,476.96 


PROPERTY ASSETS — (at cost) 

Buildings . $ 535,307.67 

Leasehold improvements. 4,619,582.94 

Store and warehouse fixtures and equipment. 8,368,672.83 

Office equipment . 321,559.37 

Automobiles and trucks. 564,572.58 

Other depreciable assets . 591,516.60 

Total . $15,001,211.99 

Less reserves for depreciation and amortization. 8,353,(XX).15 

Net property assets subject to depreciation and amortization. $ 6,648,211.84 

Land . 474,759.52 

Construction in progress. 227,281.56 

Net property assets . 


7,350,252.92 


DEFERRED CHARGES 

Prepaid insurance . $ 206,245.03 

Unamortized debenture discount and expense . 44,498.01 

Lease acquisition costs less amortization. 26,784.10 

Other deferred charges . 149,355.66 

Total Deferred Charges. 

TOTAL ASSETS . 


426,882.80 

$23,508,285.45 
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AND WHOLLY OWNED SUBSIDIARIES 

OHIO 

FEBRUARY 29, 1964 


LIABILITIES 

CURRENT LIABILITIES 

Notes payable — due within one year. 

Accounts payable — trade. 

Accrued taxes; 

Other than federal taxes based on income. 

Balance of federal income tax for current year. 

Balance due trustees of employees* profit sharing and 

pension plans for the current year . 

Estimated cost of redeeming Buckeye Premium stamps 

issued and outstanding. 

Payments due sinking fund for retirement of debentures (Note A) 

Other current liabilities. 

Total current liabilities . 

DEFERRED INCOME . 

Total current liabilities and deferred income . 

LONG-TERM INDEBTEDNESS 

Twenty-year 4V^% sinking fund debentures due July 15, 1974 

less amount payable to sinking fund within one year (Note A) 

Total liabilities and deferred income (Note B) . 

DEFERRED FEDERAL INCOME TAXES . 


NET WORTH 

CAPITAL STOCK 

Prior preferred stock, 5% cumulative, $1(X).(X) par value: 

Authorized 3,500 shares, issued and outstanding 

2,510 shares at par value. 

Preferred stock, 5% cumulative, $100.(X) par value: 

Authorized 36,000 shares — none issued (Note C) 

Common stock — stated value: 

Class A non-voting $.33Va par value: 

Authorized 1,3(X),000 shares: 

Issued and outstanding 1,093,337 shares of 
which 92,228 are held in escrow 


(Note D) . $ 3,701,819.88 

Class B, voting $.33Vi par value: 

Authorized 275,000 shares: 

Issued and outstanding 179,522 . 777,854.75 


Total common stock at stated value 
Total capital stock .. 


SURPLUS 

Paid-in surplus. $ 71,870.75 

Earned surplus (Note E) . 9,274,241.83 

Total surplus. 

Total net worth. 


TOTAL LIABILITIES AND NET WORTH 


$ 745,290.22 

1,300,664.65 


$ 251,000.00 


4,479,674.63 
$ 4,730,674.63 


9,346,112.58 


$ 500,000.00 

3,037,939.57 


2,045,954.87 

270,024.28 

1,413,940.06 
100,000.00 
294,913.03 
$ 7,662,771.81 

238,971.94 
$ 7,901,743.75 


1,498,500.00 
$ 9,400,243.75 

31,254.49 


14,076,787.21 

$23,508,285.45 



















































(Continued from Page 12) 


A comparative statement of source and application of funds is as follows: 


FUNDS PROVIDED 

Net profit . 

Depreciation . 

Increase in deferred income. 

Net (gain) or loss from disposition of property assets. . . 

Deferred federal taxes . 

Total Funds Provided . 

FUNDS APPLIED 

Cash dividends. 

Additions to property assets (net) . 

Reduction in long-term indebtedness and 

retirement of stock .. 

Net increase in other assets, deferred charges 

and prepaid expenses. 

Increase in working capital . 

Depreciation applicable to real estate held for resale. ... 
Total Funds Applied . 


Year Ended 


February 29, 
1964 

(52 weeks) 

$2,278,977.12 

1,420,430.64 

31,233.86 

(12,689.24) 

(10,133.90 ) 

$3,707,818.48 


$ 800,557.52 
2,048,150.30 

120,526,62 

8,066.10 

681,361.52 

49,156.42 

$3,707,818.48 


March 2, 
1963 

(53 weeks) 

$2,089,801.08 

1,408,513.49 

44,622.54 

29,284.37 

41,388.39 

$3,613,609.87 


$ 632,229.23 
$1,476,674.45 

153,760.38 

21,316.45 

1,282,147.54 

47,481.82 

$3,613,609.87 


FINANCIAL STATEMENTS 

A comparative statement of income and earned surplus and a balance sheet as of 
February 29, 1964, together with notes to the financial statements and the independent 
auditor’s certificate applicable thereto, are presented in this report. 


REPORT OF AUDITORS 

TO THE SHAREHOLDERS OF BIG BEAR STORES COMPANY: 

We have examined the consolidated balance sheet of Big Bear Stores Company and 
subsidiaries as of February 29, 1964, and the related statements of consolidated income and 
surplus for the year (fifty-two weeks) then ended. Our examination was made in accordance 
with generally accepted auditing standards, and accordingly included such tests of the 
accounting records and such other auditing procedures as we considered necessary in the 
circumstances. 

In our opinion the accompanying consolidated balance sheet and statements of 
consolidated income and surplus present fairly the financial position of Big Bear Stores 
Company, and subsidiaries as of February 29, 1964, and the results of their operations for 
the year (fifty-two weeks) then ended, and were prepared in conformity with generally 
accepted accounting principles applied on a basis consistent with that of the preceding 
fiscal year. 

E. C- REDMAN 

Certified Public Accountant 

Columbus, Ohio 
May 15, 1964 































NOTES TO FINANCIAL STATEMENTS 

FEBRUARY 29, 1964 


NOTE A 

The aggregate principal amount of debentures and additional 
debentures which may be issued by Big Bear Stores Company, 
under the original indenture or indentures supplemental thereto, 
is $4,750,000.00, subject to certain restrictions included therein. 
The amount authorized and issued July 15, 1954, under the orig¬ 
inal indenture was $2,000,000.00. During December, 1955, an ad¬ 
ditional $500,000.00 was issued under a supplemental indenture. 

As and for a sinking fund for the retirement of debentures 
prior to their expressed maturity, the Company is required to 
deposit with the trustee on November 1, of each year, to and 
including November 1, 1973, cash in the amount of $80,000.00 
plus four percent (4%) of the principal amount of all debentures 
authorized and issued under the indenture in excess of $2,000,- 
000.00, and not in excess of $2,500,000.00 as of the end of each 
preceding fiscal year. During the current year $99,000.00 was re¬ 
tired through the sinking fund and $100,000.00 will be due to the 
sinking fund on or before November 1, 1964. 

For restriction on dividends imposed by the debenture inden¬ 
ture, see Note E. 

NOTE B 

At February 29, 1964, leases were in effect on warehouses, the 
general office, parking lots, and stores (operating stores and stores 
under construction) which provide for an annual net rental of 
approximately $666,000.00 on leases expiring during the ten year 
period from March 1, 1964 to February 28, 1974; for approxi¬ 
mately $653,000.00 on leases expiring during the ten year period 
from March 1, 1974 to February 29, 1984; and for approximately 
$60,000.00 on leases expiring after 1984. Leases on stores to be 
constructed are not included in the above figures. 

In computing these amounts the rental income on subleases 
has been deducted from gross rentals. Most store leases have re¬ 
newal clauses exercisable at the option of the Company, with 
little or no increase in annual rental. Certain leases provide for 
additional rental payments based on sales volume, which amounts 
are not included in the net rentals shown, because of the inde¬ 
terminate nature of the rentals. 

NOTE C 

None of the presently authorized preferred stock has been is¬ 
sued. When and if issued, the preferr^ shares ($100.00 par value, 
entitled to $5.00 cumulative dividends) will be preferred as to 
dividends and liquidation over any other class of shares except 
prior preferred shares. No sinking fund for redemption of shares 
is required. Preferred shares may later be issued in exchange for 
common stock under “Agreement for Exchange of Stock” as out¬ 
lined in Note D. The price at which the common stock is to be 
exchanged for the preferred stock is $10.00 per share. 

Under certain circumstances, the Company would be obligated 
to repurchase the preferred stock in later years. 

For further detail, see Note D below and the exchange agree¬ 
ment. 

NOTE D 


Certain Class A voting stock is in the hands 
of an escrow agent, held under the terms of 
an escrow agreement dated January 12, 1957 
Of the 122,725 shares held in escrow at the 
beginning of the year, 31,022 shares were on 
option to designated employees, officers and 
associates of the Company at $10.00 per 



share, of which total options were exercised on 30,797 shares, 700 
shares remain to be delivered under the option. Options on the 
balance of 225 shares expired on May 15, 1963. 

Of the remaining 91,703 shares in escrow at March 2, 1963, 
restricted stock options were granted to employees and officers 
to purchase shares of Class A common stock at 85% of market 
price on the dates the options were granted. These options are 
exercisable at various dates to October 31, 1966. A summary of 
transactions in shares for the current fiscal period with respect 
to stock options in this group is as follows: 

Options granted during year. 5,900 

Options exercised. 400 

Options outstanding February 29, 1964 

(at 85% of market value) . 5,500 

There were 85,803 additional shares available for future options 
at the end of the current period. To the extent that options are 
granted and exercised, the escrowed stock will be reduced and the 
total Class A common stock issued and outstanding, free from 
escrow, will be increased. Any escrowed stock retired by the 
Company under the aforesaid agreement would also reduce the 
escrowed stock. 

Under the “Agreement for Exchange of Stock” dated January 
12, 1957, preferred stock may be issued in exchange for shares 
of Class A common stock, unless the Company or optionees shall 
have acquired all of the 92,228 shares of Class A common stock 
now held in escrow. 

The Class A common stock remaining in escrow will share 
equally in dividends with all other common shares up to but not 
in excess of 16%0 cash per share per calendar year, until such 
time as said shares are released from escrow. 

NOTE E 

The Corporation’s debenture indenture dated July 15, 1954, 
contains a restriction on certain dividends, which when applied to 
the parent company only, would provide $2,975,608.07 of earned 
surplus available for dividends. No restriction is placed on divi¬ 
dends paid in common stock of the Company, nor to an annual 
amount of $35,000.00 which is excluded from the restrictions. 
The applicable provisions are as follows: 

“The Company will not declare or pay any dividends on its 
preferred or common stock or make any other distribution by 
purchase of shares or otherwise in excess of the aggregate sum 
of $35,000.00 per year, unless said excess be paid out of earned 
surplus available for dividends accumulated from operations 
subsequent to February 28, 1954, provided that: 

(a) until two thirds (%) in principal amount of the total de¬ 
bentures authorized and issued hereunder (and under any 
indenture or indentures supplemental hereto) shall have 
been retired, only 50% of said earned surplus available for 
dividends may be used for such purposes, 

(b) the aggregate of Thirty-five Thousand Dollars ($35,000.00) 
per year in dividends permitted to be paid out of earned 
surplus accumulated at February 28, 1954, shall not be 
charged against the distributable earned surplus accumu¬ 
lated subsequent to February 28, 1954.” 

Certain other restrictions on the payment 
of dividends are imposed in the debenture 
indenture, computed according to the details 
and definitions set out in the applicable pro¬ 
visions. The Company may not pay dividends 
on common stock in event the payment of 
any dividend on prior preferred, or preferred 
shares, is in arrears, which restriction is not 
applicable at the balance sheet date, since all 
required prior preferred dividends have been 
paid. 
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THE MID-WEST’S ORIGINAL SUPERMARKET 


NOW 39 STORES THROUGHOUT CENTRAL 


OHIO & WEST VIRGINIA AND MORE TO COME 
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HARTS FAMILY CENTER 
BRIDGEPORT, OHIO 

Serving the Ohio Valley 
and Wheeling, W. Vo. Area 
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Big Bear’s Own Stamp Plan 
Serving Millions 


BIG BEAR GENERAL OFFICES AND WAREHOUSES 

770 WEST GOODALE BOULEVARD * COLUMBUS 12, OHIO 











































